RESOLUTION NO. 80-62

RESOLUTION APPROVING AMENDED AND RESTATED

MEMBER AGREEMENT FOR CONSTRUCTION OPERATION

AND FINANCING OF NCPA GEOTHERMAL GENERATING

UNIT #2 PROJECT

BE IT RESOLVED BY the City Council of the City of
Lodi as follows:

SECTION 1. The attached Amendment to the Member
Agreement for construction, operation, and financing of NCPA
Geothermal Generating Unit No. 2 dated June 15, 1977, is hereby
approved by this City Council.

SECTION 2. The City Council of the City of Lodi does

hereby authorize the Mayor and City Clerk to execute such

Amendment.

Dated: April 23, 1980

I hereby certify that Resolution No. 80-62 was
passed and adopted by the City Council of Leodi
in an adjourned regular meeting held April 23,
1980 by the following vote:

Ayes: Councilmen - Hughes, Katnich, McCarty,
Pinkerton and Katzakian

Noes: Councilmen - None

Absent: Councilmen - None
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AMERDED AND RESTATED MEMBER FOREFMENT
FOR CONSTRUCIION, CPERATION 2MD FLUANCIHNG
OF NCPA GEQTHERMAL GENERATING UNIT #2 PROJECT

This Agreement, made as of January 1, 1980, by and
between Northein California Power Agency, a  joint powers acency
of the State'of California, hereinafter called “"[NCPA," and
those of its members who execute this Agreement) hereinafter
called "Purchasing Participating Mémbérs," = wiftnesseth:
that

WHEREAS, NCPA anq-tho'se of its members therein desig-
nated as "Participating Members" entered into an agreement
called "NCPA Member Agrecement for Parti-cipation in Electric Power
Development Fund," dat>ed July 1, 1975, as amrznded, hereinafter
called th.e Development Fund Agrecment, to provide fqr the devel-
opl.nent and p]annfng of electric generatinag projects and associ-
ated works and which Development Fund Agreement resulted in the

creation of the following "Participating Percentages” amono those

Participating Members:

City of Alameda ) 14.994%
City of Biqgas _ 0.167%
City of Gridley 0.334%
City of Healdsburg 3.177%
City of Lodi 14.560%
City of Lompoc _ 3.2€¢€%
Ci‘ty of Roseville 3.177%
Ci»ty of Santa Clara 54 .651%
City of Ukiah 4.972%
Plumas -Sierra R."E. C. _0.702%

100.000%
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WHEREAS, pursuant to LUhe Deve]opi:mnt Fund Agrocaent,
HCPA has cntered into a "Geothermal Steam Sales Agracwment” -.~;ith(
Shell 011 Company, dated as of June 27, 1977, " here-

inafter called the Shell Agreement, which provides for the supply

of geothermal steam for an electric generating plant to bte known

as NCPA Geothermal Generating Unit No. 23 and

WHEREAS, pursuant to the Development Fund Agreemént and -
particularly article )O(c) thereof, MCPA and some or all of the
Participating Members entered into a further agreement with
respect to the specific project to be constructed under the
Shell Agreement, to prepare for the financing of the Project,
which may include the issuence of Bonds, which agreement was
entitled "Member Agrecment for Construction, Coeration, and
Finaricinvg of NCPA Geothermal Generating Unit 2 Project" and ~
da’ﬁed“'és of June 1‘5, 1977, herein called .the "Member- Agreement";(
and '

WHEREAS, such agreement provided for supplemental agree-
ments to clarify the assurances and make the ob'ligat%ons thereof
more specific, to satisfy legal requirements, and provide
security for the bonds to be issued thercunder; and

WHEREAS, the changes contained in this revision have
been negotiated to accomplish the purposes set forth in the next :
above recital; now therefore, the said Member Agreement is
hereby revised to read as follows:

1. Definitions. Terms used herein that are defined in

the Development Fund Agrecement have the same meaning in this

Agreement as in that agreement, unless otherwise specified, ana___

in addition:
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'(a) "Aorcewment" means the( omber Agrecwent for
Construction, Opcratior;, and Fi‘nancin‘g of NCPA ficolheraal
Generating Unit MNo. 2 Project, as amended from time to
time. |

(b} "Bonds" means bonded indebtedness, loans, letters
of credit or any other evidences of indebtedness issued
to finance the Project. Tfor the purposes of this Agree-
ment, Bonds whether issued by NCPA or by a nonprofit

corporation actihg on behalf of NCPA shall be treated
as NCPA Bonds.

(c) "Bond Indenture" means any indentﬁre or other
instrument pursuant to which (i) securities having the
benefit of Section 5(b) may be issue.d or (ii) money,
the repayment of which is secured by Section 5(b), may
be borrowed. '

(d) "Electric System"™ means all properties- and
assets, real and personal, tangvib'le and intangible, ofA
the Purchasing Participating Member now or hereafter
existing, used or pertaining to the generation, trans-
mission, transformation, distribution and sale of clectric
povier andrenergy, including all additions, extensions,
expansions, improvements and betterments thereto and
equippings thereof; provided, however, that to the extent
the Purchasing Participating Member is not the sole owner
of an asset or property, only the Purcha.sing Participating
Member's ownership interest in such asset or property

shall be considered to be part of its Electric System.
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(e) ("Gmmrating Plant" means t(he plant prO\/i«{ed)'for.
in the Shell Agrecment. (

(f) "“NCPA Geothermal Generating Unit #2 Project”
or "Pr_ojrect" means the Generating Plant and all other
NCPA works contemplated by the Shell Agreement, or which
are necessary or convenient for delivering tﬁe output of
the Generating Plant to Participating MHewbers or'others.

(g) “Purchasing Participating Members" means those
Participating ifembers who participate in carrying out

»

the Shell Agreement by signing this Agrecinent. .

(h)_ "Purchasing Participation Perce.ntage“ means
those percentages derived by dividing the Participation
Percentage of each .Purchasing Participating Member by
the sum of the Participation Percentages of all Purchasi(
Participating Members. °~ |

(i) "“Revenues" means all income, rents, rates, fees,

charges, and other moneys derived by the Purchasing Parti-

cipating fember from the ownership or operation of its

Electric System, including, without 1imiting the gener-

ality of the foregoing, (i) all income, rents, rates,

fees, charges, or other moneys derived from the sale,
furnishing, and sup;ﬁ]_ying of the electric power and

energy and other services, facilities, and commodities
sold, furnished, or supplied through the facilities of

the Electric System, (ii) the earnings on and income
derived from the investment of such income, rents, rates.
fees, charges or other moneys to the extent that the use ‘

of such earnings and income is limited by or pursuant to

4
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]H\(\‘ to the Electric System an(d (iii1) the proceeds derived
by the Purchasing Participating Mewmber dircctly or in-
dicrectly from the sale, JTecase or other disposition of
a part of the Electric System as permitted hereby, but
the term "Revenues" shall not include customers' deposits
or. any other deposits subject to refund until such de-
posits have become the property of the Purchasing Parti-
cipating Member.

(i) "Trustee™" me;'ins the trustee under a B.Voﬁ(;
Indenture or, if there is no trustee, the party identifiod
therein as "Trustee" for purposes of this Agreement.
‘2. Purpose. The purpose of this Agrecment is to allo-
cate the electric power to be made available from the NCPA

Geothermal Generating Unit #2 to Purchasing Participating

Members, and to provide a mechanism for the financing of such

Project.

3. Construction and Operation. NCPA will use its best

efforts to finance, construct, own, and operate the Pro-
ject, and make all necessary replacements, and obtain all neces-
sary authority and rights, c:md do all things necessary and
convenient therefor. Purchasing Participating Members will
cooberate with NCPA to that end, and will give any and all
clarifying assurance.s by supplemental agrcements that may be
rcasonably neccessary in the opinion of NCPA's bond counsel to
make the obligation herein more speci.fic, to satisfy legal re-
quirements and provide security for the Bonds, including,

but not limited to, covenants on the issuance of additional
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indebtedness payable out of Revenues of the Elecltric Systiem, if
any.

The Bonds shall be secured only by the Revenues of the {j'

Electric System of the Purchasing Participating Mewmbers. The

Bonds may be issucd by HCPA or by a ncnprofit corporation

acting on behalf of NCPA, which for the purposes of this Agree-

ment are treated as NCPA Bonds. Any such nonprofit corporation

may hold title (fee or leaschold interest) to the Project during

the period when its Bonds are outstanding, but shall then-.

transfer ownership of the Project to NCPA.

If Bonds are issued by a nonprofit corporétion on Seha]f
of NCPA, NCPA shall transfer and assign to such nonprofit cér-
poration that portion of the payments received hereunder %rdm
Purchasing Participating Members which is sufficient to meet
fhe nonprofit .corporation's obligations, including debt seryice(:
on-Bonds, and upon notice from NCPA each Purchasing.Particibating
ifember may be required to pay such portion directly to the non-
profit corporatioh. Such transfer and assignment by NCPA shall
be made effective for such time as NCPA shall determine and pro-

vide.

4. Sale of Power from Genecrating Plant. NCPA will do

all things neceSsary and possible to deliver the ocutput of the

Project to Purchasing Participating Members in accordance with

their Purchasing Participation Percentages, at 5 point on ar
adjacent to the Electric System of the Purchasing Participating
Hewmber, reasonably well adapted to the ability of such tlember to

utilize the power, and to make all necessary and possible ar'ran:\~

inents for transmission of such power over the lines of others,
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olhers as reservves :vainst |

and for fu(lditionrﬂ power required fruom
planned or emergency service intercuption
5. Rates and Charges. Until Bonds are issued, total
costs of the Project to NCPA will be paid pursuant to the Develop
ment Fund Agrecement.
(a) Commencing with the commercial operation of the
Project, NCPA or a nonprofit corporation undertaking to
" finance the Project on behalf of NCPA, shall fix gharges
base.d on t:ne anticipatéd power output of t'né ?roject to
produce Revenues not exceeding ti_1e amounts anticipated
to be nceded to meet the total costs to provide power fronm
the Project, including but not limited to debt service on
Bonds, purchase of steam and all other -payments provided
for under the Shell Agreement, operation and maintenance
costs and necessary rep]acement_s_% and a>yf¢_a_sorwab1e reserve

for con;:ingencies, and to repay NCPA for all other Project
costs.

(b) Cdmmencing with the issuance of Bonds for the
Project, but only to the extent that the funds provided
under Section 5(a) hercof are not sufficient for such
purpose ahd that the obligations under this Section 5(b)
of the Pufchasing Participating Hembers are pledged or
assigned at the sole discretion of NCPA under any security
agreement for Project Bonds of NCPA or a nonprofit cor-
poration which has issued Project Bonds on behalf of NCPA,
each Purchasing Participating Member shall pay to NCPA,
to such corporation or te an assignee of either of them

(consent to which assignment is hereby given) an amount
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equal to(Such'Purchasing Participag;ng Mewmber's Purchasing
Participation Percentage of the total cost to pay all {—
amounts of principal and interest on the Bonds and all
other payments required to be made under the Bond Inz -
denture or other agreement or instruiment providing for.
the is§uance and repayment, of the Bonds.

The obligation of this Sectioﬁ 5 is incurred by each

'Purchasing Participating Member for the benefit of future

ho]ders of NCPA PrOJoct Bonds and for the pxov1der of the

steam under the Sne]] &g;eement among others, under tne
Project, and shal]‘commence and continue to exist and be
honored by Purchasing Participating MHembers whether or
not power is furnished to them from the Project at all
times or at all, (which provision may be characterized {’
as an oblicgation to pay all-costs on a teke-or-pay basisk\
whether or not such project output is delivered or pfo—
vided), to the extent that such a provision is, at the
sole discretion of NCPA, included in any security agree-
ment for NCPA Project Bonds.

The Purchasing'Pérticipating Fember shail make payments
under this Agreement solely from the Revenues of, and as
an operating expense of, its Electric System, whether or
not the Project is completed, operable, operating, or
retired and notwithstanding the suspension, interruption,
interference, reduction or curtailment of Project output
or the power and energy contracted for in whole or in pa(ts
for any reason whatsoever, to the extent that such a”pro\y

vision is, at the sole discretion of MCPA, includable in
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any security agreewment for NCPA Project Bonds.,  Sich

o~

BIC I Y.
pay

ments are not subject to any reduction, whethér by offset j
or otherwise, and are not conditioned upon perforaznce by !
NCPA or any other Purchasing Participating Member under |
this Agreement or any other agreement. Nothing herein
shall be construed as prohibiting Purchasing Pafticipating

fember from using any other funds and revenues for pur-

poses of satisfying any provisions of this Agreement.

No Purchasing Participgting Member shall be liable
under this Agreement for the debts of aﬁy other Purchasing
-Participating Member.

The Purchasing Participating Hember covenants and
agrees to establish and collect fees and charges for
electric power furnished through facilities of its
Electric System sufficient to provide Revenues adequate
to meet its obligation under éhis Agreement and to pay ‘
any and all other amounts payable from or constituting
a charge and lien upon any or all such Revenues.

The Purchasing Participating Member covenants and
agrees that it shall, at all times, operate the proper-

ties of its Electric System and the business in cennec-
tion therewith in an efficient manner and at reasonable
cost and shall maintain its Electric System in good
repair, working order, and condition.

SA. Annual Budget and Billing Statement. NCPA will

adopt an annual budget pursuant to Section 8.

A billing statement prepared by NCPA will be sent to

the Purchasing Participating Member not later than the fifteenth

9
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(15th) day after the end of the billing pe
amount pmayable by the Purchasing Partitipating FMember as its {/

Purchasing Participating Percentave of monthly costs, as month

£.od showinag the’

costs are defined in the Bond Indenture, for the preceding

billing period and the amount of any credits. Amounts shcwn on

the billing statement are due and payable thirty (30) days after

the date of the billing statement. Any amount due and not paid

by the Purchasing Participating Hember within thirty (30) days
after the date of the billing statement shall bear interest from
the due date until pa{d at an annual vate to be established by

NCPA at the time of the adoption of the Annual Budget.

‘On or before the day five (5) calendar months after the
end of each fiscal year, NCPA shall submit to the Purchasing
Participating Member a statement of the aggregate monthly costs

for such fiscal.year. If the actual monthly costs and the

Purchasing Participating Member's Purchasing Participation Per-
centage thereof, pursuant to this Agreement or under the Bond
Indenture, and other amounts payable for any fiscal year exceed
the estimate thereof on the basis of which the Purchasing Parti-

cipating Member has been billed, the deficiency shall be added

to the next succeeding billing statement. If the actual aggre-

gate monthly costs and the Purchasing Participating ﬂember‘s
Purchasing Participation Percentage thefeof and anj adjustment
of or credit to the Purchasing Participating Member's Purchasing
Participation Percentage thereof or other amounts payable for
any fisca1‘year are less than the estimate on the basis of which
the Purcﬁasing Participating Member has been billed, NCPA shalj(\

11/
10
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credit such excess against the Puvchasing Participating Meobor's
next billing statewment,

If a Purchnesing Participating Member shall question or
dispute the correctness of any billing statement by NCPA, it
shall pay NCPA the amount claimed when due and shall within
thirty (30) days of its receipt request an explanation from
NCPA. If the bill is determined to be incorrect, HCPA will
i;sue a corrected bill‘and fefund any amount which may pe due

the Purchasing Participating Member.

[f NCPA and the Purchasing Participating Member fail to
agree on the correctness of a bill within thirty (30) days:
after the Member has réqhested ah'ékp]ahétibh? the parties shall
proiptly submit the dispufe to arbitration under section 1280 -
et seq. of the Code of Civi]'Proéedure.

58. Obligation in the Event of pefault. Upon failure

of the Purchasing Participating Member to make any payment in
full when due under this Agreement or to perform any other obli-
gation hereunder, NCPA shal? make demand upon such Purchasing
Participating Member, and if said failure is not remedied within
thirty (30) days from the date of such demand, it shall consti-
tute a default at the expiration of such period. Notice of such
demand shall be provided to the otherrPurchasing Participating
Members by NCPA.

Upon the failure of the Purchasing Participating Hember‘
to make any payment which failure constitutes a default under
this Agrecement, HCPA <hall use its best efforts to sell and

transfer all or a portion of such Purchasing Participating

Member's Purchasing Participation Percentage of Project output

11
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for all or a portion of the remainder ! fg_- teem of this Aygrec- -

sent.  If all or any portion of the Purchasing Parlicipating (
member's Purchasing Participation Percentage of Project output ™
is transferred, the Purchasing Participating Member's share shall
not be reduced, and the Purchasing Participating lember shall
remain liable to NF:PA to pay the full amount of its Purchasing
Participati‘on Percentage of monthly costs as if such sale had

not been made, except that such liability shall be discharged

to the extent that NCPA shall receive payment from the transferee

 thereof. If such default shall cause NCPA to be in default under

the Bo:)d' Indenture, NCPA may terminate the provisions of this
Agreement insofar as the same entitle the Purchasing Participat-
ing tember to its Purchasing Participation Fercentagyge of Project
output. Except for such termination, _the obligations of the (
ijcha'sing Participating lMembér under this Agfeement shall con-
tinue in full force and effect.

Upon the failure of any Purchasing Participating lMember
to make any payment which failure constitutes a default under
this Agrcement, or upon termination, and except as transfers are
made puirsuant to the foregoing paragraph, the Purchasing Partici-
pating Member's Purchasing Participation Percentage of each non-
defaulting Purchasing Participating ilember shall, to the extent
included in the Bonds, be autcmatically increased for the re-
maining term of this Agreement pro rata with that of the other
nondefaulting Purchasing Participating Members and the defaulting
Purchasing Participating Member's Purchasing Pér‘ticipation 3
Percentayge shall, (but only for purposes of computing the respe’\\ h

tive Purchasing Participation Percentages of the nondefaulting

12
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Purchasing Participating Hembers), be reduced corvespondingly;

provided, hcwever, that the sum of such increases Tor any non-

defaulting Purchasing Participating fember shall not exceed,
without written consent of the nondefaulting Purchasing Partici-
pating Members, an accumulated maximum of 25% of the nondefaultinc
Purchasing Participating Member's original Purchasing Participa-
tion Percentage. |

If thg Purchasing Participating Member shall fail or
refuse to.'pay.an_y amounts due to HCPA, the fact that other
Purchasing Participating iMewmbers have increcased their obligations
to makg suéh payments shall not relieve the def'au_]ting Purchasing
Participating Member of its 1iability for such payments, and
any Purchasing Participating MHembers increasing such obligation
shall have a right of recovery from the defaulting Purchasing
Paxiticipating-Hember to the extent of such respective increase.

The Trustﬁ.e shall have the right, as a third party bene-
ficiary, to initiate and maintain suit to enforce this Agreement
to the extent provided in the Bond Indenture.

5C. Covenant with Respect to Additional Obligations

of Purchasing Participating Hember: The Purchasing Participating

Member shall not issue bonds, notes or other evidences of in-
debtedness, or cause indebtedness to be issued on its behalf
or enter into an agreement to take or to take-or-pay for power
and energy from a project, payable from the Revenues of its
Electric System on a parity with or superior to the pa_ymént of

operating expenses of its Electric -System, (including monthly

costs as defined in the Bond Indenture), unless such indebted-

ness or agreement is on a parity with operating expenses and

13
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cither (i) an independent consulting engincer or enginecring .
firm or corporation having a national and favorable reputation

for special skill, knowledge and expericence in analyzing the

operations of electric utility systems shall render and file with

MCPA a written opinion that the incurrence of any such.indebted-

ness or the entering into any such agréement will not materially

adversely affect the capacity of such Purchasing Participating
HMember to meet its obligations and covenants under this Agrce-~

ment; or (ii) the annual payments under such indebtedness or

agreement are f{xéd'éﬁd thehﬁeQénQé;-;ar thé fiscal.yéar next
preceding the approval of such indebtedness or agreement are at
least (a) 1;25 times the maximum annual amount of such payments
pursuant to Section 5(b) hereof and under the proposecd indebted-
ness or agreement and all other similar indebtedness and agree—{:
ments, plus (b) the sum of all other amourits payable from or
constituting a charge or lien upon any of the RevenQes in such
preceding fiscal year.

6. Transfer, Assignment, Sale and Exchange of Power

and Rights Thereto. This Section places no restraint upon any

transfer, assignment, sale or exchange of Project power or
rights thereto, of any Purchasing Participating lMember when such
transfer, assignment, sale or exchange is for the direct or

indirect use of the customers of its Electric System. With

regard to such transfers, assignments, sales or exchanges the
Purchasing Participating lMember has unfettered rights so far
as this Aqreement is concerned.

(
As used in this Section, the transfer, assignment, Kv

exchange or sale of power includes the transfer, assignment,

14
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exchange or sale of vights Lihercto

(a) As to any otlher disposition of Project power, any
Purchasing Participating Menber may subject to its obli-
gations under Section 5 of this Agreement transfer,
assign, sell or exchangye power to which it is entitled
under this Agreemcnt to others only as provided for in
this Section. '

(b) Such pox‘vér ’shaVH‘-b'ew(.Jf‘fe}éa first toitthbse
other Purchasing Participating Members in this Project
which desire to acquire such power for the use of the
customers of their Electric Systems solely. Each such
Purchasing Participating lember shall be Timited in its
right to ‘such power as .against any other Purchasing
Participating »’f;uember to its Purchasing Participation
Percentage thereof.

(c)' Any such power not accepted by other Purchasing
Participating Members shall be offered secondly to such
members of the Development Fund which are not Purchasing
Participating Members, which shall be Timited in their
rights as against ea;:‘n other to the proportion which their
Participation Percentage is to the total of the Partici-
,patio_n Percentage of all such members.

(dY Such power may then be offered to any person or
entity provided that at no time shall any portion of such
power be transfeirred, assigned, sold or exchanged with

nonexempt entities as defined in section 103(b) of the

Internal Revenue Code of 1254, as amended, if. such

transfer, sale or exchange will cause any Bonds issued

15
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with res(\pec:t to the Project to be treated as industrial
rovenue bonds within the meaning of sectinon 103(b) of (
the Internal Revenue Code of 1954, as &H’.GﬂdOd., and
subject to federal income taxes.

(e} Any such transfer, assigmﬁent, sale or exchange
of power provided for herein shall be in accordance with
terms and conditions set forth by the Deve]op’r.‘.envt Fund
Agrelel‘ner;‘t and subject to the pr‘ihcip’lesuo-f‘ é-é;aino_n‘lﬂlrt-:i -
disvatch.

(f) The Participating HMembers receiving power under
paragraph (b) or (c) above shall pay the transferring

Purchasing Participating Member for such power an amount

“not more than the cost of such power to such transferring

Purchasing Participating Mewber under Section 5 of this
Agreement plus all-other costs of such Purchasing Parti—{‘
cipating Member related tc such transferrcd power.

(g) To the extent not vrohibited by existing contracts
no Purchasing Participating Member shall purchase power-
from any other source exclusive of its own generating
projects if power is available under this Section at
lower cost, to the extent of such availability and any
other Participating Member receiving power by transfer,
assignment, sale or exchange hercunder shall agree to the
same restriction as a condition of such receipt.

(.h) Upon request NCPA will arrange such transaction

under this Section as is desired by a Purchasing Partici-

pating tember. \_

16
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(1) MNo Purchasing Particirating Member shall transfer

cunersnip of substantially all of its Electric Systam to
another entity until it has first complied with the pro-
visions of this subsection. A consolidation with another
rgovernmental entity or change in covevamental form is

not deewmed a transfer of ownership.

(1) Before the date of such transfer, the
rights of .the transferring Purchasing Participating
f-«iem-b_er under this A.greement shall have been disposed
of by tfansfer, assignment, sale or exchance pursuant
to provisions of subsections (a), (b), (c) and (e) of
this Section 6, and subject to the limitations of sub-
section 6(d), effective as of the date of the transfer,

(2) Such disposition of power must be under

terms and p011ditiorms that provide assurances to the
Ho]ders of any outstandinag Bonds seéﬁred by the
Revenues of the Electric System of the Purchasing
Participatfng Member which is transferring ownership
of its Electric System at least equivalent to the
pledge herein of such Revenues, in order that NCPA's
obligations under this Agreemcnt, and under the Shell
Agreement, and under Bor;d Indentures for the Project,
and under other agreements made or to be made by
NCPA to carry out the=Project, may be promptly and

adequately met. NCPA may require that sufficient

moneys to discharge such obligations be irrevocably
set aside and maintained in a trust account, as a

condition to the transfer of the Electric System, .if

17
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no other adequate assurance is available.
(3) No transfers, assiynments, sales or cxchanges [
shall diminish any Purchasing Participating Hember's -
Project allocation without its consent, except in the
case of a Purchasing Participating Member which sells
its Electric System, and then only as provided in sub-
section (i), and except as provided in Section SB..

7. Insurance and Indemnification. NCPA will obtain

comprehensive .and adequate casualty insurance on this Project.
NCPA shall also indemnify and. hold harmless its Purchasing
Pgrtici.pating Members from any liability for bodily injury or
properizy damage re;u]ting from any accident or occurrence arising
out of or in any way related to its construction and operation
of such Project, and shall obtain insurance for such indemnific
tion agreements in limits fixed by NCPA. . (

- 8. Decisions. A1l decisions and expenditures by NCPA
under this Agreement shall be made in the manner provided for
decisions and expenditures in the Development Fund Agreement.

9. Term. This Agrecement shall not take effect until

it has been executed by aH_Participating E-!&;lnbers. This Agree-
ment chall not be binding upon P]umas—Sie‘rra Rural Electric
Cooperative until approved in writing by the Administvrat.or of
the Rural Electrification Administration. The term of this
Agreement shall continue until all BOHdS. issued have been re-
tired, or full provisions made for their retirement, including
interest until retirecment date.

10. Termination and Amendments. This Agrecment shalil \_

not be subject to termination by any party under any circum-
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stances, whether based wpon the defang t.f any other party wnder
this Agrecaent, or any other inskrusent, or obtherwise, oxcapt

as specifically previded herein.

So long as any of the Bonds are outstanding an_d unnaid
or funds are not set aside for the payment or retirement thereof
in accordance with the 8ond Indenture, this fgreement shall not
be amended, fnodified or otherwise changed, or rescinded, by
agreement of the parties: (i) in any manner that will have aA;'
material adverse 'effect on the payment of the principal of .a'r;d
premium, if any; and interest on the Bonds as they respectively
become payable, (ii) in any manner that would 1imit or reduce

the obligation of the Purchasing Participating Members to make

payments pursuant to this Agreement, or (iii) without the consent

of the Trustee. In this rvegard, NCPA shall cause notice of the

proposed execution and de]i_very of any such amendment together
wit.ﬁ a copy of tlﬂe proposed amendment to be mailed by first n
class mail, postage prepaid, to the Trustee at least f>ifteen (15)
days prior to the proposed date of execution and delivery of any
such amendment. The Trustee shall be deecmed to have consented
to the execﬁtion and de]ivegy of any such amendment if NCPA
does not reccive a letter of protest or objection therecto s‘igned
by or on behalf of the Trustee on or before 4:30 o'clock P.m.,
local time, at the principal office of the NCPA, on the fifteenth
{15th) day after the mailing of said notice and a copy of the pro-
posed amendment.

IN WITNESS WHEREOQOF each Purchasing Participating Member
nas executed this Agreement with the approval of 1its governing

body, and caused its official seal to be affixed and HCPA has
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authorized this ngreement in accordance

of its Commission,
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CITY OF HEALDSBURG

CIfY OF LODI
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CITY OF LOMPOC
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and
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CITY OF ROSEVILLE
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CITY OF SANTA CLARA
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and
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